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November 20. 1996

Mr. Gary A. Juhl
Director-Competitive Assurance
Southwcs&el'n Bell Telephone Company
One BeU center,'Room 34-4-1
St. Louis, MO 63101

RE: Interconnection Negotiations between AT&T and SWBT

Gary:

Paragraph 96 of the Texas PUC's November 7, 1996. Arbitration Award states in pan
that SWBT will provide I list of aJl known and necessary licenses or riJht-to-use
acreements applicable to subject Network Elemencs, within seven day. of a request by
an LSP.

Although AT&T opposed the adoption of the paraaraph in which this lancuage appears.
the Panies are required to comply with the Texa PUC's ruJinI. By making this
request, ATcl:T is not waivina its riaht to ehallel1le this proviliaD of the Teus
Arbitration Award nor should this request be construed fD suuesc AT&T. concurrence
that such a provision is consistent with Section 251 of the Fedual Telecommunications
Act of 1996. AT&T hereby requescs sucb a list, covainl all NetWOrk Elements, for
SWBT's service areas in the Slate of TcxlS.

The list should be sent to me at "01 LSJ Freeway, Suire 845. Dalla, TX 75240. We
• look forward to receiving your response.

Sincerely.

_.oalron
AT&T SW Region Business Planning VP
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Ms. Nancy DAlton
AT&T SW Region Busine5~ PlaMing VP
Suite 845
5501 LB] Freeway
OtlllclS, TX 75240

Dear Nancy:

In response to your letter, dated November 20, 1996, SWB has compiled a
li~t of all known and necessary licenses and/or right-to-use agreements
rlpplicable tn network elements within SWB. As a LSP, AT&tT should usc
the attached list to obtain any license or right-to-use agreement associated
with those network elements purchased from SWB, The contract numbers
on the attached Jist, may he used to assist the supplier in identilying the
a~,;ociated network element.

Questions regarding this list should be referred to Robert Banneckcr, on
314·331·1448.

Attachment

cc: Gary Juhl
Bob Bannecker
Rich Fowler
Dale I-'...artung
Sharon Kadavi
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CONTRACTS FOR
NETWORK ELEMENTS

WITH SOFtWARE UCENSES OR RIGHT-TQ..USE PROVISIONS
UNBUNDLING OF NETWORK
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NO.345 P002/00:

.H(lt LBJ FruwlY
SulllllOO
nlUai. TX 7:S201(1

Decembc:r 20, 1996

Mr. Gary A. Juhl
DirectoTTCompetitJvt Assurance
Southwestern Bell TelephoOl: Company
One Bell Center I Room 34-4-1
St. Louis. MO 63101

RE: Interconncc.tion Aareemenr BC!:twoen AT&T and SWBT; Licenses for Riiht-to~

Use Agreement; Unbundled Network Elements

Dear Gary:

My ovcrnighted letter of November 20, 1996. to you. requested that Southwestern Bell
provide AT&T with I list of all known and necessary licenses or riaht·to-use
agrccments applicable to unbundled nerwork elements. Our letter requested this
information within seven dayl, as required by paragraph 96 of the Texas Public UtiUty
Commission's Arbitration Award and the Interconnection AltCCment between our
companies. Southwestern Bell's response, however, in ~e form of Mr. David Young's
lelter ana its attachment ofOcctmber S. 1996. was not provided within the reqUired
seven day period.. Without regard to whether Or not SWBT'. failure to timely respond
.constitutes wai\ler. AT&T requests additional informatlOIl rtsarding the contracts
identified,

The attachment to Mr. Ycuns's December 5 Jetter liltS1S scpar-.te contracts, involving
38 vendors. The Toxas PUC's Arbitration Award requires Southwe.~ern Bell to
provide a list of "all known and necessary Hc::c:t1Sn or ript-to·usc a,reemems applicable
ro the :Il'ubjecl network demcnt(s)." We (<:quest that Sou!hwutem Bell (1) advise us if
il is "ware that any of the lilted contrac18 contain provilions which wQuld require
AT&T to produce a sqluate license from the vendor for the use of unbundled
network elemcnt8 as contemplated by our pTOpoaed interconnection agreement; (2) if
so, spedI)' each and every such contract: and (3) provide AT&T with copiell of the
relevant provi.iom in all Ncb cOttttactJ which prohibit such use in the absence of a



04/30/97 09:50
NO.345 P003/00:

separate license. If any of lhese provisions are proprietary.. AT&T will maintain meir
confidentiality under the April 1. 1996. Confidentiality Agreement between our two
companies.

W¢ would appreciate the information requested by January 8, 1997.

lSI

Nancy M. Dalton
AT&T SW Region Business Plannil1& VP
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Attachment '

M1lIVAL CONFIDENTIALITY ANQ NQNQISCLQSUBEAG~

WHEREAS, AT&T Communications of the Southwest, Inc. ("AT&T") and its
affiliated companies, and Southwestern Bell Telephone Company ("SWBT") and its
affiliated companies (collectively, the "Parties") desire to enter into an Agreement in
connection with AT&T's request for negotiation of interconnection arrangements, services
and network elements under Sections 251 and 252 of the Telecommunications Act of 1996
(the "negotiations") and proceedings iriitiated pursuant to the provisions of Section 25l(a),
(b) or (c) or Section 271 of the Telecommunications Act of 1996, including judicial
proceedings arising therefrom (the "resultant proceedings"): and

WHEREAS, the Parties' negotiations or, as necessary, the resultant proceedings, if
any, will necessarily include the disclosure of trade secrets and other highly confidential
andlor proprietary infonnation and data by the Parties;

NOW. THEREFORE, in consideration of mutual promises exchanged and other
good and valuable consideration, the receipt and adequacy of which are hereby
acknowledged, the Parties agree to the following tenns governing the confidentiality of
certain infonnation one party ("Owner") may disclose to the other party ("Recipient"). As
used in this Agreement, the tenn "Recipient" includes any of the Recipient's employees or
agents;

1. DEFINmONS. For purposes of this Confidentiality and Nondisclosure
Agreement ("Agreement"), "Confidentiallnfonnation" means all infonnation of Owner or
another party whose infonnation Owner has in its possession under obligations of
confidentiality, in whatever fonn ttansmitted, relating to business plans or operations,
network design, systems and procedures andlor the sale, purchase and use of services,
which is disclosed by Owner or its affiliates to Recipient or its affiliates indicating its
confidential or proprietary nature and marked confidential or proprietary. The tenn
"affiliate" shall mean any person or entity controlling, controlled by or under common
control with a party. The infonnation, if in tangible fonn, shall be marked prominently
with a legend identifying it as confidential. If the infonnation is oral, then it shall be
presumed by the Recipient to be confidential.

Nothing in this Agreement is intended to prevent either Party from disclosing the existence
and general progress of the negotiations or from advising an official of any state or federal
agency or court with jurisdiction in the context of a resultant proceeding of the status of the
negotiations, or from responding to an inquiry from such official concerning the same; but
is intended to prevent the Parties from disclosing the substance of the negotiations, such as
specific proposals and counterproposals, except as may otherwise be expressly provided
herein. Furthermore, this Agreement is not intended to impair the ability of either Party to

1



exercise its right to petition for, or to respond to, mediation andlor compulsory arbitration
requests or to exercise its rights in any resultant proceedings to disclose infonnation
concerning the unresolved issues, the position of each of the Parties with respect to those
issues, and any other issue discussed and resolved by the Parties, with a reasonable degree
of specificity; provided however, that in doing so. the Parties agree not to disclose
Confidential Information (for purposes of this proviso. the positions taken are not
Confidential Infonnation).

Notwithstanding the foregoing, Confidential Information shall not include
any infonnation of Owner that (a) waS in the public domain at the time of the disclosing
party's communication thereof to the receiving party; (b) entered the public domain
through no fault of the receiving party subsequent to the time of the disclosing party's
communication thereof to the receiving party; (c) was in the receiving party's possession
free of any obligation of confidence at the time of disclosure by the other party; or (d) was
disclosed to the receiving party by a nonparty source. free of any obligation of confidence,
after disclosure by the other party; or (e) was developed by employees or agents of the
receiving party independently of and without reference to any of the Confidential
Information that the disclosing party has provided to the receiving party. This Agreement
shall not preclude either Party from exercising its rights to ~k mediation or arbitration or
participate in resultant proceedings in accordance with the Act with respect to these
negotiations; however, in the event of such mediation or arbitration. or resultant
proceedings, the Parties agree to seek confidential treaunent of infonnation disclosed in
those processes. This Agreement shall not, however, preclude either Party from disclosing
non-confidential infonnation associated with the negotiations or resultant proceedings. In
the event the Parties reach an interconnection agreement which is approved by the
applicable State regulatory commission the Parties agree to file that approved agreement as
a public record in accordance with the Act

2. OWNERSIDP. All Confidential Information in whatever fonn (including.
without limitation. information in computer software or held in electronic storage media)
shall be and remain property of Owner. All such Confidential Infonnation shall be
destroyed or returned to Owner promptly upon written request at the conclusion of
resultant proceedings and shall not be retained in any form by Recipient

3. NONDISCLOSURE. Recipient shall not disclose any Confidential
Infonnation to any person or entity except employees or affiliates or representatives of
Recipient who have a need to know. The Parties agree to utilize any Confidential
Information solely for purposes of preparation for and conduct of the negotiations and
resultant .proceedings, if any. Furthennore, by allowing any such access the Recipient
agrees to be and remain jointly and severally liable for any disclosure by any such
representative which is not in accordance with this Agreement Recipient shall use not less
than the same degree of care to avoid disclosure of Confidential Information as Recipient
uses for its own confidential information of like importance and, at a minimum. shall

2
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exercise reasonable care. The Parties agree that this Agreement does not prohibit the
disclosure of Confidential Information where applicable law requires, including but not
limited to, in response to subpoenas andlor orders of a governmental agency or court of
competent jurisdiction. The Confidential Information produced pursuant to this Agreement
shall also be subject to the terms of any Protective Order issued by any authorized official
of any state or federal agency or court with jurisdiction. In any resultant proceedings, the
Parties agree to enter an Agreed Protective Order providing for the confidentiality of the
Confidential Information in the form of this Agreement. The Parties are permitted to fue
the designated material, or any portion thereof, in any of the resultant proceedings.
provided that the designated materials are filed under seal or pursuant to the terms of the
Agreed Protective Order discussed above. In the event the Recipient receives an agency or
court subpoena or order requiring such disclosure of Confidential Information, Recipient
shall immediately, and in no event later than five days after receipt. notify Owner in
writing. All rights and obligations under this Agreement shall survive the expiration or
tennination of any contract or other agreement between owner and Recipient The
obligations of the parties under this Agreement shall continue and survive the completion
of the aforesaid discussions, including abandonment thereof, and shall remain binding for a
period of two (2) years from the date of execution of this Agreement, or the conclusion of
resultant proceedings, if any, whichever is later.

4. REl\1EDIES. The Parties agree that, in the event of a breach or threatened
breach of the terms of this Agreement, Owner may seek any and all relief available in law
or equity as a remedy for such breach, including but not limited to, monetary damages,
specific performance and injunctive relief. In the event of any breach of this Agreement for
which legal or equitable relief is sought, all reasonable attorney's fees and other reasonable
costs associated therewith shall be recoverable by the prevailing party.

5. PRESERVAnON OF RIGHTS; NO WAIVERS. Both Parties reserve the
right to contest the designation of any particular document or any data as containing
Proprietary or trade secret information in the resultant proceedings. if any. Neither Party
shall be deemed to have waived any objections to the relevancy. materiality, or
admissibility of the Confidential Infonnation furnished under this Agreement to the
negotiations or any resultant proceeding. In addition, by discussing any matter or
disclosing any information in the negotiations, neither Party intends to waive or be
estopped from asserting any position as to any issue in any pending or future regulatory or
court proceeding.

6. INADVERTENT FAILURE TO MARK OR DESIGNATE. If the
provider of the designated material inadvertently fails to mark as confidential information
for which it desires Confidential Infonnation treatment, it shall so infonn the Recipient.
The Recipient thereupon shall return the unmarked infonnation to the provider of the
designated material and the provider of the designated material shall substitute properly
marked information. In addition, if the provider of the designated material, at the time of
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disclosure. inadvertently fails to identify as confidential infonnation for which it desires
confidential treatment. it shall so infonn the Recipient. provided that the provider of the
designated material shall summarize the infonnation in writing within ten (10) days
thereafter. The Recipient's obligations under this Agreement in connection with
Confidential Infonnation shall commence upon notice from the provider of the designated
material of the failure to properly mark or identify the infonnation.

7. DISCLAIMER. This Agreement and the disclosure and receipt of
Confidentiallnforrnation do not create or imply (i) any agreement with respect to the sale.
purchase or pricing of any product or service; or (ii) any right conferred, by license or
otherwise. in any Confidential Information or in any patent. trademark, service mark.
copyright or other intellectual property.

8. COMPLETE AGREEMENT. This Agreement (i) is the complete
agreement of the Parties concerning this subject matter and supersedes any prior such
agreements; (ii) may not be amended except in writing signed by the Parties; and (ill) is
executed by authorized representatives of each party.

9.
of Texas.

GOVERNING LAW. This Agreement is governed by the laws of ~e State

10. SUCCESSORS AND ASSIGNS. This Agreement shall benefit and be
binding on the Parties below and their successors and assigns.

AT&T COMMUNICATIONS
OF THE SOUTHWEST, INC.

By: !/rM~ /A . tOa........&u~:L _
Print Name: 2J.Me/f Or, Da ttoa
Date: i /1/7(,

4

SOUTHWESTERN BELL TELEPHONE
COMPANY

By:

Print Name:

Date: ~ / I )_q=-==-b _
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Attachment 5

January I, t9'Y7

Ms. Nancy Dalton
SW Region Business Planning
Vice President
AT&T
Suite 845
5501 LO} Freeway
Dallas, TX 75240

Dear Nancy:

In response to your letter, dated December 20, t~, SWB his reviewed
your request for SWB to determine whh:h I1ceNes and/or right-to-use
agreements between SWB and various suppliers would require separate
licenses/right-to·uae agreements between the vendor and AT&tT. The list
we provided on December 5, 1996, was for use by AT&T to contact each
supplier and thereby determine whether or not separate agreements were
necessary. SWB canDDt ~etennJne the separate licenses and/or right-to­
usea~tsAT&T might need to secure. Therefore, we lIUggest that
AT&T go directly to those involved suppliers to secure the information
you are requesting.

Questions regarding this issue should be referred to Robert Bannecker, on
. 314-331·1448.

8-£·21
1010 PIIw
SLlDlis. Missautl63101

flndnI'j'43S1-3814
F8314331-MJ2

Robert Bannecker for David E. Young

cc:GaryJuhl
Bob8annecker
Rich Fowler
Dale Hartung
Sharon Kadavi
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Attachment 6

fA) Southwestern Bell Telephone

u-rhe One to Call On-

~8.1.7

_ NIIncy DIIIan

sw Region Bueinen PIamin; VP
AT&T
5501 l8J F....-r. SUite 84S
DdaTexal7DiO

e.tNllncy.

ThiI is In r8IfJOIW8 to your ..,of DecIm_ ao Ind In~ aD Davidycuv.
....of JInUIry 8 concemIng ATir tar .tdIIonaI infQrmItIon NgM:tInQ
SW8T rtght-fO.UIe 10"""""~...

SincIt 1hiIiaue hal liiio been dIIcu•••d__ca..~ -.m.1 would me. to
PnMdt lOme DtiticnI .......... All. SWBT,........ the lilt 01 vtftCIOItand"""" prcMdId prwIousIy tD ATaTII a-ldId 1D be .1iII cI "known and
nec....ry"~wtItI wt1Oftl8W8T _ ~I'" prcpMY........ we haw
~redIhat...witt..were on.........DIfginII •• 1'herefOf•• 1bChed
.... iI an updalMllIIt which bts 1heu iidIIIbW COl......

we dO not bIIitW we ... the ....10 prcMdI of ..001'" pnwillonl
you~""af"'~""'-"COiill". we.... iI.
mare~far AT&T to~1Mw."difecttY to 11••..".,•
...... bnIing ........nt .. ...rtd. AI cac...., lnb 1DU
teqUeI&Id. inU...1nbmIIIDn c:t.0II~ r......-v. CZIi .a
lIdminll1la1lun Ia"..Id from ON**~10....,.. 8W8Tdoll nat'"
~ caraa Intonndan far .. _1dDI1. ., ".lincether~'"
far IdmInIItrIdon of YIndorQ)I."WIhi'lIWl1' CMr • ,.,..".01
empJoyel&, SWBTdaM naa ...........compilation (181)~ such infDmIIIiDn. "
...... 1D 1haI AlaT would Icnow haw ID oonIIICt mall. '*... olIN VIIIdCn In
qutlloft. ~ fiftd..~1M""10 cit) 10 U 1D C*IIiftVII'" in ItiI
II CDnIICI""'" 01 RiotI PowIIrand.."..".1O"')4CU n
obtUq CDI'*I~.Io'"PIfIIcuIIr...... Of CItJIde. inII
IUbIequenC IIwancIL ATar Ihaufd canen. to~DIWJ Young in SWI"ra
AeginIIs..o~.

One Bel CIrar
..... 34-y·cn
St. LouiI, MIIIaurl 83101

PhanB (31') 235-,.
FAX (314) 92).0M1.....:
..,....Dqiiihub.1bc.eam
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.,. Jl=lH 9 'm 1614 TO 8'5'72?'?BaQ1

HIney. I haW·prWauIIy~ to your -.ntton thI-=tlhllthe~ l1li of SWBT**conD'.,...
emerwd by AT&T IntD the pubic MCaftlln Teal ,.month. in vtoIIdon d AT&T'. naIF.' 'btu,.
obIIgatiOnI. 'n'"of'"~. ATaT toM ., eM public,.. allGOl1d time.
"'~IOAT,r'MoCIanfot~lQfiId_"'T PUCon~"1117.TNI.
~.SWIIT's COftCIIm _ to whltther ATiT Int8nda IQ~~ SWIT peapriMUy
Infotni8llOn. 'T'htnfOta. IwouJd .,.,.... I_)IOU would '-.and In WIfIng to ptaliJtde ATa".j~ tot
maJdng publ"c1M SW8T~., irDmdon in quIItIan inu.. two~••wall. to prcMde
....... 1hItATIT inI8Ild1. and hu..., the ,....IlIY .... 10 ...... 1haI ATIT', rMpOnlibilty to
IIf8guMS SWBT Pitq:NiMaty IrIfonMIiDn wi be fueftIId ffom..poirC bwMt.

We hoi» 1his cIarifica1Ion I. UMfUI to you. Met we look fanII8Id to conIMUng aut conhGt ella_leD In Ctle
near future. .

cc: David Young

.. TDTR... PRGE.liIl!IiZ ** -
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